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IN THE UNITED STATES TRADEMARK OFFICE 

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD 

 

In Re: Serial Nos.  77/948,333; 77/948,895; 85/310,089 

 

Applicant’s Marks: VALHALLA GAME STUDIOS; VALHALLA GAME STUDIOS and 

Design; VALHALLA ENTERTAINMENT 

 

 

VALHALLA MOTION PICTURES, INC., 

 

 Opposer; 

 

              v.          Opposition No. 91204259 

          (parent case) 

VALHALLA GAME STUDIOS CO. LTD., 

 

 Applicant.  

  

  

 

VALHALLA GAME STUDIOS CO. LTD., 

 

 Opposer; 

 

              v.          Opposition No. 91206662 

 

VALHALLA MOTION PICTURES, INC, 

 

 Applicant.  

  

  

 

NOTICE OF FILING OF TRIAL TESTIMONY TRANSCRIPT OF 

JULIE THOMSON 

 Pursuant to TMBP § 703, Opposer Valhalla Motion Pictures, Inc. hereby submits for 

filing a copy of the deposition of Julie Thomson taken on December 10, 2013, along with all 

exhibits attached thereto.   
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A certified copy of this transcript and exhibits attached thereto was previously served 

upon counsel for Applicant Valhalla Game Studios Co. Ltd. 

 

 

 

 

 

Dated: September 24, 2014    ______________________________ 

             Pamela D. Deitchle (CA SBN 222649) 

      pdeitchle@gracelaw.com 

      Grace+Grace LLP 

            790 E. Colorado Blvd., Suite 797 

           Pasadena, CA  91101 

           Telephone: 626.696.1555 

             Facsimile:  626.696.1559 

      Attorneys for Opposer Valhalla Motion Pictures, Inc.
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CERTIFICATE OF SERVICE 

 

 I hereby certify that a true and complete copy of the foregoing NOTICE OF FILING OF 
TRIAL TESTIMONY TRANSCRIPT OF JULIE THOMSON has been served on September 24, 
2014 by electronic mail, to:  
 

Marvin Gelfand 
mgelfand@weintraub.com 
Weintraub Tobin Chediak Coleman Groding 
9665 Wilshire Blvd., 9th Floor 
Beverly Hills, CA 90212  
 
 

        
         _______________________________ 
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         IN THE UNITED STATES TRADEMARK OFFICE1

      BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD2

3

4

VALHALLA MOTION PICTURES, INC., )5
                                )
               Opposer,         )6
                                )
    vs.                         )  Case No. 912042597
                                )
VALHALLA GAME STUDIOS CO. LTD., )8
                                )
               Applicant.       )9
________________________________)
VALHALLA GAME STUDIOS CO. LTD., )10
                                )
               Opposer,         )11
                                )
    vs.                         )  Case No. 9120666212
                                )
VALHALLA MOTION PICTURES, INC., )13
                                )
               Applicant.       )14
________________________________)

15

16

17

           TRIAL TESTIMONY OF JULIE THOMPSON18

               Los Angeles, California19

              Tuesday, December 10, 201320

21

22

23

Reported by:  Deborah R. Meyers24
              CSR No. 8569
NDS Job No.:  15917925
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    vs.                         )  Case No. 9120666212
                                )
VALHALLA MOTION PICTURES, INC., )13
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________________________________)

15

16

17

           TRIAL TESTIMONY OF JULIE THOMPSON,18

 taken on behalf of Valhalla Motion Pictures, Inc.,  19

 at 3201 Cahuenga Boulevard, Los Angeles, California,20

 beginning at 12:55 p.m. and ending at 1:50 p.m., on 21

 Tuesday, December 10, 2013, before Deborah R. Meyers,22

 a Certified Shorthand Reporter Number 8569.23
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APPEARANCES:1
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For Valhalla Motion Pictures, Inc.:3

     GRACE & GRACE, LLP4
     BY:  MICHAEL K. GRACE, ESQ.
     790 East Colorado Boulevard5
     Suite 797
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     (626) 696-1555
     mgrace@gracelaw.com7

8
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                         INDEX1

2

WITNESS3

JULIE THOMPSON4

EXAMINATION        DIRECT   CROSS   REDIRECT   RECROSS5

BY MR. GRACE:           56

BY MR. GELFAND:                147

8

9

                        EXHIBITS10

MARKED                 DESCRIPTION                PAGE11

Exhibit 70   Assignment effective January 1,         812
             2009

13

14

     (Exhibits were Previously marked and mentioned15

     herein: 12, 45, 48, 50, 60, 62 and 67.)16

17

18

                   QUESTIONS WITNESS19

                INSTRUCTED NOT TO ANSWER20

                         (None)21

22

23

                 INFORMATION REQUESTED24

                         (None)25
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               LOS ANGELES, CALIFORNIA;1

        TUESDAY, DECEMBER 10, 2013; 12:55 P.M.2

3

                    JULIE THOMPSON,4

         having been first duly administered an5

       oath in accordance with CCP Section 2094,6

         was examined and testified as follows:7

8

                   DIRECT EXAMINATION9

BY MR. GRACE:10

    Q    Good afternoon.  Could you state your name for11

the record, please.12

    A    Julie Thompson.13

    Q    Where are you currently employed?14

    A    Valhalla Entertainment.15

    Q    What's your title?16

    A    Chief financial officer.17

    Q    What are your responsibilities as CFO of18

Valhalla Entertainment?19

    A    I oversee the financial and legal side of the20

business.21

    Q    How long have you been in that position?22

    A    Since 1992.23

    Q    Are there other corporations that you are --24

    A    I'm sorry, it could have been 1991.  I'm not25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO

5



December 10, 2013Julie Thompson

sure.1

    Q    Are there other corporations that are also2

under your charge?3

    A    Yes.4

    Q    What are those?5

    A    FFP, Inc., which is doing business as Valhalla6

Real Estate; several limited liability companies that7

own investment properties; some trusts.  Do you need8

names of all those?9

    Q    Only those that have "Valhalla" in them.10

    A    Valhalla Real Estate.11

    Q    What about Valhalla Motion Pictures, Inc.?12

    A    Valhalla Motion Pictures, Inc.13

    Q    Are there any others?14

    A    Not that have the name Valhalla in them.15

    Q    Could you describe briefly your educational16

background and job experience before you started working17

with Valhalla.18

    A    I have a Bachelor's of Science in Accounting19

from University of Utah.  I worked at Price Waterhouse20

for about 10 years, could have been 11.  And then I went21

to work for Atlantic Richfield in their international22

tax department for two years.  And then I've been here.23

    Q    Since 1991 or 1992?24

    A    Correct.25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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December 10, 2013Julie Thompson

    Q    Are you aware of a company called Pacific1

Western Productions, Inc.?2

    A    Yes.3

    Q    What is that?4

    A    It's now -- the name of that entity is now5

Valhalla Motion Pictures.  It's the operating company6

that the gals used to produce movies and now owns the7

trademark Valhalla Motion Pictures.  It owns the domain8

name that's . . .9

    Q    And you also testified about Valhalla10

Entertainment, Inc.  Are Valhalla Motion Pictures, Inc.11

and Valhalla Entertainment, Inc. under common ownership?12

    A    Yes.13

    Q    Who controls the two corporations?14

    A    Gale Hurd.15

    Q    In your deposition you said that you thought16

Valhalla Entertainment owned the Valhalla trademark.17

And then in your deposition -- when you corrected the18

deposition, you said that it was owned by Valhalla19

Motion Pictures.20

         Can you explain that?21

    A    It was originally owned by Valhalla22

Entertainment.  And Gale and her husband, Jonathan23

Hensleigh, were developing projects together, and they24

did that up until about 2008.  Punisher was the last25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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film they did together.  And after that it was1

effectively transferred to Valhalla Motion Pictures2

because Gale started doing projects on her own and3

Jonathan was no longer involved.4

    Q    Was that transfer ever recorded in any formal5

sense?6

    A    It was transferred.  There was -- yes, there7

was a document signed.8

    Q    After your deposition, did you check to see if9

there was a document that reflected that?10

    A    I did, and there wasn't.  So we signed a11

document after that.12

         MR. GRACE:  And our next exhibit in line is13

Exhibit 70.  I'd like to mark this as Exhibit 70,14

two-page document.15

         (Exhibit 70 was marked for identification by16

         the reporter and is bound under separate17

         cover.)18

BY MR. GRACE:19

    Q    Have you had an opportunity to examine20

Exhibit 70?21

    A    Yes.22

    Q    What is it, please?23

    A    This is an assignment of the trademark from24

Valhalla Entertainment to Valhalla Motion Pictures as of25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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January 1, 2009.1

    Q    Now, it's dated here December 6, 2013.  Is that2

when you signed it?3

    A    Yes.4

    Q    Does it reflect the transfer that occurred as5

of January 2009?6

    A    Yes.7

    Q    Would you turn to page 2, please.  What is8

that?9

    A    The trademark Valhalla Motion Pictures.10

    Q    I'd like to turn your attention, please, to a11

document previously marked as Exhibit 45.12

         Do you recognize Exhibit 45?13

    A    Yes.14

    Q    What is it, please?15

    A    It's an agreement between Valhalla Motion16

Pictures and Aspen, which is a comic company, to develop17

a comic book called Scourge.18

    Q    And we've had some testimony earlier about19

Scourge.  Let me just show you quickly a document marked20

as Exhibit 60.21

         Do you recognize that?22

    A    Yes.  It's the front page of the comic book.23

    Q    Please turn to the last page of Exhibit 45.  Do24

you recognize your signature on the last page?25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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December 10, 2013Julie Thompson

    A    Yes.1

    Q    As the CFO of Valhalla Motion Pictures?2

    A    Yes.3

    Q    I know you're not an attorney, but do you have4

an understanding about how the rights to the property,5

The Scourge material, were to be divided up between6

Valhalla and Aspen?7

    A    Well, when we were jointly developing it, but8

we controlled the -- I mean, it says here that we're9

jointly developing it but that we control the rights to10

certain things and they have the rights to certain11

things.12

    Q    What things does Valhalla have the sole13

right -- sole and exclusive right to exercise?  And I'm14

referring to paragraph 3 of the agreement.15

    A    Audio-visual rights; motion picture,16

television, and video game rights; any ancillary and17

subsidiary rights; merchandising and soundtrack; music18

publishing.19

    Q    Is that a customary grant of rights that20

Valhalla has negotiated in this and other contracts as21

well?22

    A    When we control the intellectual property.23

    Q    With respect to the video game rights, is that24

an important element of the grant of rights or the25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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reservation of rights in these types of agreements?1

    A    It is.  We're trying to create intellectual2

property so that we can control the rights as opposed to3

just being a producer for hire.4

    Q    Why do video game rights matter for Valhalla?5

    A    Because we're trying to integrate entertainment6

with all the different versions.7

    Q    Well, there's been some testimony that there8

actually haven't been any branded video games with the9

Valhalla brand on them yet.10

         Is that something that Valhalla is interested11

in doing?12

    A    Yes.  Unfortunately, in the past we haven't13

controlled the video rights; so we can't automatically14

put our brand on the video game.  But that's why we're15

approaching things from a different point -- so we can16

control the intellectual property so that we can control17

those rights.18

    Q    I'd like to have you take a look now at19

Exhibit 48.  This was previously marked.20

         Do you recognize Exhibit 48?21

    A    Yes.22

    Q    What is it, please?23

    A    It's an agreement between us and 12 Gauge24

Comics to jointly control the rights of the comic book25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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called Anti.1

    Q    Is that your signature on page 5 of Exhibit 48?2

    A    Yes.3

    Q    As the CFO, although that's not mentioned, on4

behalf of Valhalla Motion Pictures, Inc.?5

    A    Yes.6

    Q    And let me show you now a document previously7

marked in this case as Exhibit 62.8

         Do you recognize that?9

    A    It's the cover of the comic book Anti.10

    Q    This is the cover of the comic book that was11

produced pursuant to the agreement marked as Exhibit 48?12

    A    Yes.13

    Q    Could you describe briefly how the rights to14

the Anti property are divided between 12 Gauge and15

Valhalla Motion Pictures.16

    A    We jointly own the rights, but we control17

certain parts of the rights and we -- Valhalla Motion18

Pictures controls the rights to -- audio-visual rights,19

including motion picture, television, and video game20

rights, and all ancillary and subsidiary rights therein,21

including merchandising, soundtrack rights, and music22

publishing rights.23

    Q    Was this a clause again that was negotiated24

between Valhalla and 12 Gauge to ensure that Valhalla25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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would have video game rights?1

    A    Yes.2

    Q    Turn your attention now to a document3

previously marked as Exhibit 50.4

         Have you had an opportunity to review5

Exhibit 50?6

    A    Yes.7

    Q    Do you recognize it?8

    A    Yes.9

    Q    What is it?10

    A    It's an agreement that we were negotiating with11

Capcom for the rights to try to develop a film.  The12

film is defined as motion picture, television picture,13

and television series.14

    Q    Were you aware of any discussions with15

Capcom -- well, let me back up.16

         Do you know what Bionic Commando is?17

    A    It's a video game.18

    Q    Was Bionic Commando intended to be the basis19

for the products that you just testified about, the20

motion picture, television picture, and/or television21

series?22

    A    Yes.23

    Q    I notice this has not been signed.  Is this --24

is this agreement in negotiation?25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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December 10, 2013Julie Thompson

    A    Not anymore.1

    Q    Would you take a look, please, at Exhibit 51.2

There's been testimony about that agreement, and my3

question for you, after you've had a chance to review4

it, is whether you're prepared as CFO of Valhalla to5

give us an estimate of the gross ticket sales in the6

United States of Valhalla-branded motion pictures.7

    A    Well over 500 million.8

    Q    And how did you come up with that estimate?9

    A    Outside sources.  Sometimes from participation10

statements, but mostly from outside databases that11

report box office sales.12

    Q    What was the largest grossing picture under --13

branded under the Valhalla name?14

    A    Probably Armageddon.15

         MR. GRACE:  No further questions.16

17

                   CROSS-EXAMINATION18

BY MR. GELFAND:19

    Q    I have a few.20

    A    Okay.21

    Q    Has Valhalla ever done any type of survey to22

determine whether or not the movie-going public23

associates the film Armageddon with its producer,24

Valhalla Motion Pictures?25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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December 10, 2013Julie Thompson

    A    No, no official survey.1

    Q    Has Valhalla ever done any type of survey to2

determine whether or not any of its films are associated3

by the movie-going public with Valhalla Motion Pictures?4

    A    Well, we get fan mail throughout -- to5

Valhalla.  I have not hired anyone to do a survey.  It's6

fairly important people recognize our logo.7

    Q    In the movie Armageddon, did the Valhalla logo8

appear in that movie?9

    A    Yes.10

    Q    For how long?11

    A    I don't know.12

    Q    How long was the movie?13

    A    I don't know.  Does it say on this piece of14

paper?  I don't know.15

    Q    The recent iteration of Valhalla Entertainment16

is within the last couple of years; is that correct?17

         MR. GRACE:  Objection.  Ambiguous.18

BY MR. GELFAND:19

    Q    Until the latter part of 2011, the employees20

here worked for Valhalla Motion Pictures; right?21

    A    Correct.22

    Q    And as of the latter part of 2011, the23

employees changed to Valhalla Entertainment; is that24

right?25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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    A    Correct.1

    Q    Was it in the latter part of 2011 when the name2

Valhalla Entertainment was first used in association3

with the various Valhalla enterprises?4

    A    No.  I see it in 2010.5

    Q    And 2010 with The Walking Dead; is that6

correct?7

    A    And The Wronged Man.8

    Q    Do you know when in 2010 it was first used?9

    A    According to this filmography, January 17.10

    Q    And what are you looking at?11

    A    Exhibit 51.12

    Q    Were you in charge of intellectual property for13

Valhalla Entertainment and Valhalla Motion Pictures?14

    A    I guess, yes.15

    Q    Do you know whether or not a trademark was16

applied for by any Valhalla enterprise for Valhalla17

Entertainment?18

    A    Yes.19

    Q    Do you know when that was first done?20

    A    I believe -- I'm not supposed to guess.  There21

was one done early on.22

    Q    I don't know what "early on" means.23

    A    I don't remember the exact date.  So I don't24

want to guess.25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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    Q    Just approximately.1

    A    1998.2

    Q    And what happened with that trademark?3

         MR. GRACE:  Objection.  Calls for a legal4

conclusion.5

         THE WITNESS:  I believe that it was determined6

that it was too similar to another company that existed.7

BY MR. GELFAND:8

    Q    And do you know what the other company was that9

existed that it was too similar to?10

    A    I did know.  I don't know.  Valhalla Recording11

Studios maybe.  I'm guessing.12

    Q    Don't guess, but is that -- that's your best13

memory?14

    A    That's my best memory.15

    Q    So the Valhalla Entertainment registration16

never took place; is that correct?17

    A    That's correct.18

    Q    And recently, or more recently than the '90s,19

there was a new application for Valhalla Entertainment;20

is that correct?21

    A    That's correct.22

    Q    Can you tell me approximately when that was?23

    A    2010.24

    Q    Is that a guess or --25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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December 10, 2013Julie Thompson

    A    That's a guess.1

    Q    But sometime in the last --2

    A    Yes.3

    Q    -- two or three years?4

    A    In the last two or three years.5

    Q    Now, isn't it true that the long-term plan for6

Valhalla Entertainment with respect to video games is to7

create valuable intellectual property but not actually8

produce or publish video games themselves?9

    A    That is correct because we don't actually10

produce or publish films or video games or anything11

else.12

    Q    So my statement was correct with respect to13

video games; correct?14

    A    Correct.15

    Q    And you would then be working with a publisher16

or producer of video games if there was the creation of17

the intellectual property for the game?18

    A    I would say we would be working with a19

production house just like we work with a production20

house on a film.21

    Q    Well, and you work with production houses --22

strike that.23

         Valhalla has worked with production houses in24

the past for video games; correct?25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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    A    Valhalla has consulted on video games in the1

past, if that's what your question is.2

    Q    Only consulted?3

    A    They don't control or own any video games.  Is4

that what your question is?5

    Q    Does Valhalla control or own any of the rights6

for video games?7

    A    Yes.8

    Q    What rights -- strike that.9

         For video games that are in existence right10

now --11

    A    No.12

    Q    Let me go back then.13

         Does Valhalla Entertainment or Valhalla Motion14

Pictures own or control any rights for any projects that15

are currently video games in the market?16

    A    They receive revenue through film studios,17

through the distributor of film, but they don't control18

the rights.19

    Q    So Valhalla receives revenue for projects that20

it has been involved with in the past for video games21

that are in the market?22

    A    Yes.23

    Q    Can you tell me what video games?24

    A    All of them.  Well, I shouldn't say all of25

Network Deposition Services, Inc.  networkdepo.com  866-NET-DEPO
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them, but a studio controls the rights to the video1

game.  The studio hires a video game production company2

to make the video game.  Those revenues go back to the3

studios, and the studio owes Gale or Valhalla a4

percentage of the merchandising on products that it5

develops that has the name on the film.6

    Q    Let's take a look at -- right in front of you,7

there's some exhibits.  And right by your left hand, the8

one that's Aeon Flux, you see that there?  That's9

Exhibit No. 67.10

    A    Uh-huh.11

    Q    Have you seen the packaging for the various12

video games of projects that Valhalla has been the13

producer of?14

    A    I'm seeing it now.15

    Q    Have you seen this in the past?16

    A    I don't believe I have.17

    Q    Have you looked at any of the packaging for any18

of the video games?19

    A    I don't believe I have.20

    Q    Are you aware that the Valhalla name does not21

appear on any of the video games?22

    A    I am aware.23

    Q    On the front of Aeon Flux, for example, it24

lists Paramount Pictures.25
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    A    Correct.1

    Q    Did you see that on the lower left-hand side?2

    A    Yes.3

    Q    And did Paramount do the distribution?4

    A    Yes.5

    Q    For Aeon Flux?6

    A    Yes.7

    Q    And to your knowledge, is that why Paramount8

appears here?9

    A    Yes.10

    Q    And because --11

    A    And Gale gets a participation statement from12

Paramount every year.13

    Q    But at no point for any of these video games14

does the name Valhalla appear; correct?15

         MR. GRACE:  Objection.  Asked and answered.16

         THE WITNESS:  I don't believe it does.17

BY MR. GELFAND:18

    Q    You've never seen it appear on any video games?19

    A    I have never seen it appear on any of them.20

    Q    And your plan in the future, with respect to21

the making of motion pictures and television shows, is22

effectively to do the same thing, to work with a23

production house or a company like Paramount to make and24

distribute the films?25
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    A    Not in every instance, no.1

    Q    How is that going to change?2

    A    For example --3

         MR. GRACE:  Objection.  Misstates the witness's4

testimony.5

         You can answer.6

         THE WITNESS:  We're in negotiations on a deal7

right now where it's a negative pickup and we control8

it.9

BY MR. GELFAND:10

    Q    We control what?11

    A    The rights.12

    Q    So the difference isn't the actual who does the13

production of it; it's who controls the rights?14

    A    Effectively, yes.  That's why we're trying to15

do these comic book agreements, because if I control the16

rights, I don't have to give those rights to the studios17

to make the films.18

    Q    And the control of the rights is a negotiated19

term; correct?20

    A    Yes.21

    Q    Are there any current motion picture projects22

that Valhalla has with a major studio where Valhalla23

controls the rights rather than the major studio?24

    A    The rights to --25
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    Q    The intellectual property.1

    A    Any motion pictures that work --2

         MR. GRACE:  Objection.  Overbroad.  Could you3

rephrase the question to bring it down a few thousand4

feet?  I'm not sure that the answer she gives will be5

helpful unless you do.6

         MR. GELFAND:  Can I have the question back,7

please.8

         (The record was read by the reporter as9

         follows:10

             "QUESTION:  Are there any current motion11

         picture projects that Valhalla has with a major12

         studio where Valhalla controls the rights13

         rather than the major studio?")14

         THE WITNESS:  Can I clarify?15

BY MR. GELFAND:16

    Q    I'll go through it again just to make everybody17

happy.18

    A    Okay.19

    Q    We've been talking about Valhalla maintaining20

certain rights like you had in the contract with the21

comic books; correct?22

    A    Uh-huh.23

    Q    In those contracts, the comic book company had24

some rights to exploit the property in certain fashion,25
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and Valhalla maintained certain rights to exploit the1

property and the IP in certain fashion; correct?2

    A    Yes.3

    Q    And that's basically what the -- the creation4

or the exchange of -- or the negotiation with respect to5

who has what rights; is that correct?6

    A    Correct.7

    Q    Now, I'm talking about any major motion8

picture.  Do you have or have you had an agreement with9

any -- for any major motion picture with any production10

studio where the rights, let's say with respect to video11

games, has remained with Valhalla?12

    A    You said have we had.  Yes, we have had.13

    Q    Okay.  What pictures?14

    A    Terminator.15

    Q    And so the Terminator picture, Valhalla kept16

the video rights?17

    A    It owned, co-owned the rights.18

    Q    Isn't it true that with respect to Terminator,19

Valhalla never had any of the rights but Gale Anne Hurd20

did?21

    A    Valhalla Motion Pictures held the rights, which22

used to be called Pacific Western Production.23

    Q    So when The Terminator videos came out, it's24

your understanding that Valhalla Motion Pictures had the25
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rights to exploit the video games?1

    A    We no longer own the rights.  You asked me if2

we ever have had.3

    Q    At what point in time were those rights given4

up?5

    A    I don't recall.  And certain rights were given6

to the studios, and certain rights were maintained.7

    Q    Well, we're talking about with respect to video8

games.9

    A    Yes.  You're talking about a lot of different10

Terminators.11

    Q    Let's talk about Terminator 3, for example.12

    A    We didn't own the rights when Terminator 3 was13

done.14

    Q    And who did own the rights?15

    A    I don't know.16

    Q    Do you recall --17

    A    Some other company.  I don't know who owned18

them.  It wasn't us.  We sold them.19

    Q    At some point in time, did Valhalla Motion20

Pictures own any of the rights to Terminator 3?21

    A    No.22

    Q    At no point in time?23

    A    We owned the rights to make Terminator 3, but24

we sold the rights to make Terminator 3 before it was25
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made.1

    Q    Did Valhalla at any point in time own the2

rights to make The Terminator?3

    A    Yes.4

    Q    Did Valhalla ever retain any of the rights to5

make The Terminator -- strike that.6

         Did Valhalla Motion Pictures or Valhalla7

Entertainment retain any rights with respect to video8

games for The Terminator?9

    A    No.  That was in 1991 -- or 1981, and that's10

not what Gale was thinking of doing at that time.11

    Q    So other than Terminator, were there any motion12

pictures that Valhalla Motion Pictures have done in the13

past whereby the rights to make video games subsequently14

was not granted to the motion picture studio?15

    A    Yes.16

    Q    What else?17

    A    Welcome to the Jungle.18

    Q    Is that a current video game?19

    A    No.20

    Q    Anything else?21

    A    No.22

    Q    Who has the video rights for The Walking Dead?23

    A    AMC.24

    Q    Was that a subject of negotiation between AMC25
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and Valhalla?1

    A    No, because Gale didn't control the rights.2

    Q    At some point in time, did Gale control the3

rights for The Walking Dead?4

    A    No.5

    Q    At no point in time?6

    A    No point in time.7

    Q    Who had the rights from the beginning?8

    A    The comic book company.  I can't think of the9

name of the comic book company.10

         MR. GRACE:  The author of the comic book.11

BY MR. GELFAND:12

    Q    Was the rights to make videos for The Walking13

Dead a subject of negotiation with the comic book14

company?15

    A    Was the rights to make video games?  I have no16

idea.17

    Q    Are there any video game projects currently in18

the development stage -- not the planning stage, but the19

development stage -- in which the rights are owned by20

Valhalla?21

    A    No.22

    Q    Now, until the time that I took Gale Hurd's23

deposition, I think back in April, video games were not24

mentioned on the website; correct?25
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    A    That's true.  And as I mentioned before to you,1

it was an oversight of our video -- our website2

designer.3

    Q    And I think you stated in your deposition that4

you --5

    A    Thanked you for --6

    Q    -- were thanking me --7

    A    -- pointing it out.  Yes, I did.8

    Q    -- for bringing --9

         THE REPORTER:  I'm sorry, one at a time,10

please.11

         MR. GRACE:  Yes, we need questions and answers12

here.13

BY MR. GELFAND:14

    Q    And you mentioned in your deposition that you15

thanked me for bringing it to your attention; correct?16

    A    Correct.17

    Q    And it was after I first brought it to your18

attention that video games were then being sold on the19

Valhalla website?20

    A    Yes, that's correct, because we made an error.21

    Q    And the video games that are sold, there's a22

link to Amazon; is that correct?23

    A    Correct.24

    Q    And so it's purchased through Amazon through25
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that link?1

    A    Correct, the same way the films are.2

    Q    You mentioned in your direct examination about3

a recording studio that had used the name Valhalla.4

    A    Okay.5

    Q    That's your recollection?6

         MR. GRACE:  I don't think she mentioned7

anything about that in her direct exam.8

BY MR. GELFAND:9

    Q    I think you said -- it may have been in my10

cross-exam a little bit earlier.11

         Anyway, at some point in this examination here,12

you had mentioned that there was a -- what you thought13

to be a recording studio that had used the name14

Valhalla, which is the reason why you were not able to15

get "Valhalla Entertainment."16

         Do you recall that testimony?17

    A    Yes.18

    Q    And at the time that that occurred, you were19

still doing the legal and the financial work for20

Valhalla?21

    A    Yes.22

    Q    Let me show you Exhibit 12, which we'll mark.23

Exhibit 12 is a letter dated July 21, 1998 from Michael24

Grace of Greenberg Glusker Fields Claman & Machtinger to25
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the Assistant Commissioner of Trademarks, United States1

Patent and Trademark Office.2

BY MR. GELFAND:3

    Q    Do you see that?4

    A    Yes.5

    Q    And the mark is Valhalla Motion Pictures?6

    A    Yes.7

    Q    Now, according to this letter -- well, first of8

all, was Mr. Grace counsel to Valhalla Entertainment in9

or about 1998?10

    A    Yes.11

    Q    And Mr. Grace handled the trademark work for12

Valhalla Entertainment?13

    A    Yes.14

    Q    Are you familiar with this letter?15

    A    Yes.16

    Q    First, in the letter this states that the17

applicant was a company called Valhalla Entertainment,18

Inc., a Nevada corporation.19

         Do you see that?20

    A    Yes.21

    Q    Does that corporation still exist today?22

    A    I probably will get the legal terms wrong, but23

it was merged into Valhalla California, Valhalla24

Entertainment California.  So it's now a California25
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company.1

    Q    When was that in effect?2

    A    1998.3

    Q    But if you notice, it states that Valhalla4

Entertainment, Inc. was applying for a mark that is5

Valhalla Motion Pictures.6

    A    Correct.7

    Q    Do you know whether or not Valhalla8

Entertainment ever applied for a mark in Valhalla9

Entertainment alone?10

    A    Would you repeat the question?11

    Q    Sure.  Do you know whether or not Valhalla12

Entertainment, Inc., ever applied for the mark of13

Valhalla Entertainment until recently?14

    A    I believe they did.15

    Q    And it also applied for a mark of Valhalla16

Motion Pictures?17

    A    Correct.18

    Q    Is it your memory that the mark with respect to19

Valhalla Entertainment was dropped and Valhalla Motion20

Pictures was pursued?21

    A    Correct.22

    Q    And in this letter Mr. Grace effectively takes23

a position with respect to his disagreement with the24

board as to any likelihood of confusion with the25
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recording studios offering recording studio services1

under the name Valhalla.2

         Do you see that?3

         MR. GRACE:  Objection.  The document speaks for4

itself.  There's no reference here to any board.  And5

best evidence rule.6

         THE WITNESS:  Are you waiting for me?7

BY MR. GELFAND:8

    Q    There's a question pending.9

         (The record was read by the reporter as10

         follows:11

             "QUESTION:  And in this letter Mr. Grace12

         effectively takes a position with respect to13

         his disagreement with the board as to any14

         likelihood of confusion with the recording15

         studios offering recording studio services16

         under the name Valhalla.17

             "Do you see that?")18

         THE WITNESS:  Yes.19

BY MR. GELFAND:20

    Q    Actually, Mr. Grace is correct.  The dispute is21

with the assistant commissioner for trademarks and not22

the board itself, just to clarify that.23

    A    Okay.24

         MR. GRACE:  Thank you, Counsel.25
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         MR. GELFAND:  Pleasure.1

    Q    As of the date of your deposition, you2

testified that you do not regularly check for trademark3

filings; is that correct?4

    A    Correct.5

    Q    And you never had anybody do that for the6

company; correct?7

    A    Correct.8

    Q    Prior to this proceeding and the deposition,9

did you ever hear of a company called V. Valhalla10

Knights?11

    A    No.12

    Q    You have since learned that V. Valhalla Knights13

is a company that's a registered mark in video game14

industry; correct?15

    A    I don't recall.16

    Q    Have you taken any steps to seek to cancel the17

Valhalla Knights mark?18

    A    No.19

    Q    Other than through -- strike that.20

         When did you first learn of Valhalla Game21

Studios?22

    A    When we went to register.23

    Q    When you went to register what?24

    A    Valhalla Entertainment.25
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    Q    Up until that point in time, had anybody ever1

questioned the relationship between your company and2

Valhalla Game Studios?3

    A    No, I don't believe anyone's heard of Valhalla4

Game Studios.5

    Q    To the present time, has anyone ever questioned6

the relationship between your company and Valhalla Game7

Studios?8

    A    I don't think Valhalla Game Studios has9

anything out in the marketplace.  I don't know how10

anyone could question it.11

    Q    So is the answer no?12

    A    The answer is no.13

    Q    Do you know what Valhalla Game Studios does14

throughout Asia and Europe?15

    A    No.16

    Q    Have you ever looked at any business that17

Valhalla Game Studios does throughout Asia and Europe?18

    A    I've looked at their website.  It says they're19

developing games, but they haven't produced any.20

    Q    Are you involved in the licensing of the21

Valhalla Motion Picture marks for use by others?22

    A    Yes.23

    Q    What type of different product lines has24

Valhalla Motion Pictures licensed its IP to third25
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parties for?1

    A    I'm not sure I know how to answer the question.2

They -- whenever Gale does a project, they are3

contractually obligated to display her mark.  Other than4

that, we don't license it to third parties.5

    Q    Well, don't they license to toy companies?6

    A    No.7

    Q    Toy companies use the intellectual property of8

Valhalla Motion Pictures though; isn't that correct?9

         MR. GRACE:  Objection.  Calls for a legal10

conclusion, ambiguous.11

         THE WITNESS:  I don't know.12

BY MR. GELFAND:13

    Q    Well, we're in a conference room that has a14

whole bunch of toys of Hulk and Walking Dead and15

different action figures and things like that.16

    A    I don't see their trademark on it.17

         MR. GRACE:  Hold on.  There's no question.18

         THE WITNESS:  Okay.19

BY MR. GELFAND:20

    Q    Does Valhalla Entertainment or Valhalla Motion21

Pictures have anything to do with the -- with either22

licensing or approving of toys or action figures for any23

of its movies?24

    A    Yes.25
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    Q    Does Valhalla -- strike that.1

         Does the Valhalla trademark appear on any of2

the packaging for any of the toy products?3

    A    I do not believe it does.4

    Q    In addition to toys, third parties produce all5

sorts of various merchandising items that have emanated6

from Valhalla's owned intellectual property rights;7

correct?8

    A    Their own intellectual property rights?9

    Q    Their originally owned intellectual property10

rights.11

    A    No.12

    Q    When Valhalla produces a motion picture, does13

it have any ownership in the intellectual property of14

the motion picture?15

    A    Not traditionally.16

    Q    So when there are various product lines from17

shows like The Walking Dead or Armageddon or The Hulk or18

those projects that were done -- like video games,19

t-shirts, lunch pails, posters, earrings, jewelry,20

merchandise you've testified to in the past --21

Valhalla's name or logo does not appear on the packaging22

of that; is that correct?23

    A    Not to my knowledge.24

    Q    Has Valhalla ever applied for trademark25
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registration in any of the classes for any of the1

merchandising that I just mentioned?2

         MR. GRACE:  Objection.  Calls for a legal3

conclusion and ambiguous.4

         THE WITNESS:  Does that mean I answer it or I5

don't?6

         MR. GRACE:  Listen to the question.  You can7

have it read back if you want.  If you can answer the8

question, then you should do your best.9

         THE WITNESS:  Have we ever applied for a10

trademark for a toy?11

BY MR. GELFAND:12

    Q    Trademark registration for any of the product13

lines in which any of Valhalla's motion pictures or14

television shows appear.15

    A    I guess -- why would --16

         MR. GRACE:  You started out "I guess."17

         THE WITNESS:  Okay.  I can't --18

         MR. GRACE:  Just be cautious.19

         THE WITNESS:  I can't answer it.20

BY MR. GELFAND:21

    Q    Do you know of any trademark application that22

Valhalla has done for any merchandise other than the23

comic books, motion pictures, or television shows that24

Valhalla has produced?25
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    A    It's not my understanding that a trademark is1

done for a specific item.2

    Q    Is it your understanding that trademark3

registration is done in different classes?4

    A    It's now my understanding because apparently5

Valhalla Game Studios went through one class and we went6

through another class.7

    Q    But up until recently, you didn't have that8

understanding?9

    A    It was my understanding I could use my10

trademark on whatever I put it on.11

    Q    Well, there was a company called Valhalla that12

did -- as you know, that did sound -- a sound studio.13

    A    Yes.14

    Q    When you found that out, why didn't you change15

the Valhalla name to something else?16

    A    Because Valhalla -- I don't understand the17

question.18

    Q    Well, if you thought that if somebody had the19

Valhalla name, then you could use it for anything, once20

you found out that there was a company that already had21

its Valhalla registration for sound studio recordings,22

why didn't you change the Valhalla name to something23

else?24

         MR. GRACE:  Objection.  Argumentative.25
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         THE WITNESS:  Well, we got our trademark1

approved.  And my trademark is very different than their2

trademark.  My trademark has a boat in it that has a3

ship passing through.  Their trademark didn't have that.4

BY MR. GELFAND:5

    Q    Isn't it your understanding that you also have6

a trademark for the name Valhalla Motion Pictures?7

    A    Yes.8

    Q    Did you ever become aware that there was a9

Valhalla mark for clothing that was registered in 2002?10

    A    No.11

         MR. GELFAND:  That's all I have.12

         MR. GRACE:  Okay.  No follow-up questions.13

         You're done.14

         THE WITNESS:  Okay.15

         MR. GRACE:  Same stipulation as before.16

         MR. GELFAND:  Thank you, Julie.17

         (The following stipulation from the testimony18

         of Phillip Kobylanski, taken December 10,19

         2013, is incorporated on instruction of20

         counsel:21

             "MR. GELFAND:  I think we've entered into a22

         stipulation that the reporter can forward the23

         original transcript to Mr. Grace and Mr. Grace24

         will proceed to do what is necessary and25
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         appropriate pursuant to TTAB rules and1

         regulations.2

             "MR. GRACE:  That is agreeable.")3

         (Whereupon, at 1:50 P.M. , the taking of the4

         trial testimony of Julie Thomson was5

         concluded.)6
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             PENALTY OF PERJURY CERTIFICATE1

2

     I hereby declare I am the witness in the within3

matter, that I have read the foregoing transcript and4

know the contents thereof; that I declare that the same5

is true to my knowledge, except as to the matters which6

are therein stated upon my information or belief, and as7

to those matters, I believe them to be true.8

     I declare being aware of the penalties of perjury,9

that the foregoing answers are true and correct.10

11

12

13

14

     Executed on the _____ day of _______________, ____,15

at _________________________, _________________________.16

            (CITY)                    (STATE)17

18

19

20

         ______________________________________21

                     JULIE THOMPSON22

23

24

25
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STATE OF CALIFORNIA       )1
                          ) ss:
COUNTY OF LOS ANGELES     )2

3

         I, DEBORAH R. MEYERS, do hereby certify:4

         That I am a duly qualified Certified Shorthand5

Reporter, in and for the State of California, holder of6

certificate number 8569, which is in full force and7

effect and that I am authorized to administer oaths and8

affirmations;9

         That the foregoing trial testimony of the10

herein named witness was taken before me at the time and11

place herein set forth;12

         That prior to being examined, the witness named13

in the foregoing testimony, was duly sworn or affirmed14

by me, to testify the truth, the whole truth, and15

nothing but the truth;16

         That the testimony of the witness and all17

objections made at the time of the examination were18

recorded stenographically by me, and were thereafter19

transcribed under my direction and supervision;20

         That the foregoing pages contain a full, true21

and accurate record of the proceedings and testimony to22

the best of my skill and ability;23

         That prior to the completion of the foregoing24

testimony, review of the transcript was requested.25
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         I further certify that I am not a relative or1

employee or attorney or counsel of any of the parties,2

nor am I a relative or employee of such attorney or3

counsel, nor am I financially interested in the outcome4

of this action.5

6

         IN WITNESS WHEREOF, I have subscribed my name7

this ____ day of _____________, ____.8

9

10

         ______________________________________11

         DEBORAH R. MEYERS, CSR No. 856912
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                      ERRATA SHEET1

2

If any corrections to your testimony are necessary,3
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number, line number and reason for change.4

PAGE  LINE  FROM                   TO5
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Re:  Mark:. VALHAlLA  MOTION PICTURES 

Dear Ms. Givens: 
o  'hi 0 

In response to Action Letter No. I, Applicant Valhalla Entertainment, Ine.., a liDvamt'" 
corporation, responds as follows in the same order as the objections raised:  .r:: 

1. I.iJreJihood of Confusion. 

Applicant tespectfully disagrees that its use of VALHALLA  MOTION 
PICTURES in connection with motion picture :tUm production services or writing and editing 
services for scripts, teleplays and screenplays would be likely  to be confused with a 
recording studio offering recording studio scrviees under the name VALHALLA.  First, the 
marks have a different overall visual impression, even though the term ­Va1balla­is in both. 
Second, our client uses the mark in the business of producing major motion pictures and 
writiug ｾ､Ｎ editing. scripts, which are dissimilar to the registrant's registered services. Our 
client dOes not intend' to use its mark in connection with any sound recording services or 
distribution ofsound ｾｩｮｧｳＮ＠ Under these circumstances, there appears to be no 
likelihood of confusion.  . 
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GREENBERG GLUSKER FIELDS 
CLAMAN & MACHTINGER llP 

Assistant Commissioner for Trademarks  
July 21, 1998  
'Page 2 

2.  Significance of Wordin". 

The term "Valhalla" bas no significance in the relevant trade and no 
geograpbical significance. In Norse mythology, ·Valhalla" was the p1ace to whieb, deceased 
VIking warriors resided after death. 

3.  Actiyitiesare Seryices for Others. 

The.ｳ･ｲｶｩ｣ｾＤ＠ ｾ ·it\te.Uded, to be'9ff'ered for the.benefit of someone other than 
the Applicant and are an mtegral part of Applicant's services for others. Accordingly, 
Applicant adopts the  win  recitation for the services in ｾ 42 as  sed  the 
Examiniilg Attorney  writing and editing scripts, teleplays and screenplays for others in IC 

With these comments and amendments, Applicant respectfully requests that the abOVe 
statements by entered and that the aPPlication be approved and passed to pUblication. 

. .' 

If you have any further questions about the application, please call me at my direct 
dial number above. 

Vcyttvly ｾ 11 
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of GREENBERG GLUSKER FIELDS 
CLAMAN  & MACHTlNGER UP 

CERTIl"ICATB OF MAILING 

I hereby ceI.1Hy that tho fimI&oin& ｾｯ｣ is being depoUed 
with tho Unitcod Stata Pol&al SctvioM, poata&o pit:paid, in III eavolopo 
Iddrcucd to Commin.ionct of PateaI:I and Tndcm.ub, Box 
Rapon.CllNo Fee,2900 Ctptd Drive, ArliIIatoa, VA  2:U02­3513 
on July 21, 1998. 
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ASPEN MLT, INC•.  
5855 Greeh Valley Ctryle, SQjte t11  

Culver City, .oA90230 

Vaillalla Ｎｐｬｧｴｵｲ･ｾ .  . 
3201 Cahuenga Blvd. W 
Los Angelesj CA 9Qq6S"'1391 

Re: Agreement. for Development of Comic Book Propw 
\i 

Ladles and ｇ･ｬＧＱｴＱ･ｭ･ｨｾ＠

ThIs wiD confirto: the- ｡ｧｦ･･ｭｾｮｴ＠ rAgreetnenf') byat)d between ａｾｰｅｭ＠ MLT,II1.(!' 
("ASpen"} alid Valhalla Motion ＬｦＧｊ｣ｴｵＬｲｾｳ＠ ＨＢｖ｡ｬｨ｡ｬｬ｡ｾｬ＠ in cqnneclipn wIth  a: stoly written b}l Soott 
ｌｯｾＧｾｌＺｾ｢､･ｬｬＧ＠ ｢ｱｾ･､＠ (1)  a poQcept Oy Gale Anne Hurd ("Hurd")cu. rtent/y ･ｩＧｬｴｬｾ･､Ｎｾ＠

_oourge" (lhe ｾｕｨ､･ｴＡｙｬｮｓＧ＠ Material") wt)lch is ｾｷｮ･＼ＺＡ＠ and coofrplled by Valhalla,  to ｢ｾＮ＠  
developed and ｰｯｴｾｮＬｴｩ｡ｉｬｙ＠ :elq)IQlted by A$pen as 'Ii  cotntc bOok pr'opf!rty ｾｉＧｬ､＠ potehtially  
e",plottEld by Valhalla in variou's, other meolal Inch.iding as thea.1rlca1 ｾ｡ｴｵｲＤＬ＠ ｦｩｬｾ＠ ＨｐｐｩｃｴｬｬｲＮｾｾＩｾＮ＠  
:one or more televisIon produc6ol'!S Ｈｾｐｬ＿ＹｲｃｬｭｳＢＩ＠ and as ｶｬ､･ｑｧＮｭ･ｾ＠ ("Sames·>  

1.  Development. Vallialia shall sub!:nit ijle  Underlying Materia! ta Aspen (Aspen hereby 
acknowledge$ puc;.h ｳｵｬ［ｭｬｬｳｾＡｬＩＮ＠ whiQh sl)allll1clude an ｯｲｩｾｩｮ｡ｊ＠ story coMepl fdr a :comic book 
ｰｲｯｾｲＡＮｙＬ＠ ｉｏｾｕ､ｩｾ＠ QrfghiEiI ¢haracter.s.,pIot and storYline. Aspe.'1 ｳｨｾｮ＠ develop ｾｬｊ｣ｨ＠ writings,

.'. , ｾ＠

artWork, .stor.ies.SciiPts, ｣ｨ｡ｲｾ｣ｴｾｲｳＬ＠ deslgnIJ. plol!3, templates }\\pd othe( :story materialS bI:l§ed' 
on ｦｨｾ＠ Undenylog Material (the MMaterials') as Aspen deems hecessar:y tp publish tile. 
Property 'Ute Uodelfying Material anC! the ｍｾｴ･ｲｩＡＧｬＡｾ＠ shalt be :eolle(:flvely referred to 8$ the: 
'''Properly'' 

2.. A'PQrQlf'sl. Valhalla ＺｳｨｾＡＱ＠ have tile rfgflt ｬｯ｡ｰｰｾ･＠ the wrifer and hllistrator(sj of the. 
ＢＴｾｴ･ｰ｡ｬＤＭ (l-9.bdel£ IS Ｎ｢･ｾｱｹ＠ app,rovedas the wiitet},  aAd to rellleW and approve 811 ｍｾ･ｬＧｬ｡ｬｾ＠
before ｴＡＺｴｾｹ｡ｲ･＠ publrshed (Including ｾ｣､ｰＮｴｳＬ＠ ｡ｲｴｷｯｾ＠ ｰ｡ｧ･ｬＬ｡ｹｯｾｾＬ｣ｬｬＩ､＠ l1ny oth.er Materials),. 
Which suop apPrQyal ｾｾｮｮＹｴ be ｕｬＧｬｲ･｡ｳｯｾ｢ｬｹｷｩｴｨｨＧ･ｬ､ｯｲＮ＠ delayed 

'3.  Joint OWnership; Valhalla ｡ｾ＠ ａｬＤｰｾｮ＠ ­snair Jointly ,own. all f!ght,titleanp interest 
{Including copyrlg1:lJ  and ｴｲ｡ｾ･ｭ｡ｲｫ＠ ｴｩｧｨｾｊＮ＠ on  aWQridwlde baSis to 1t)e .Property·, 
NO!W!tOstaOd{rigthe ｦｯｲ･ｧｾｉｩＱＹＮＱ＠ Aspeg sha/[ have the sqle ｾｮ､＠ ｴｪｬｸ｣ＮｬｵｳｪｾＮ･＠ nghi ,I,Q ex..et:Cise thEt 
print publk:atlon ri.g!'lf$ III the .Pt'Qperiy (IncIUQln,g the rlgnt 10. publtsb cOmic­ boo.kS, tr.ade' 
ｰｾｰＺ･ｲ｢ｾ｣ｫｳ［＠ ｾｮＮ､＠ artp.o.ok$, and the right toe'j(pl911 piint-relcited merchaildising . $tlch ﾷＮＱＳｾ＠ limIted 

redltlQn CQlieClibles (e.g.• statues anoartwor1<I and apparel) 13fld Valhalla s.half ｨ｡ｶｾ＠ the sole i ｾ＠
81"!ct ｾｸ｣ｬｬｊｾｬｹ･＠ right  to,' ｾｾｲ｣ｪｳ･＠ all.ottler r1Qhtsin tile Projjerty. incllJdrng, withOtJt limitation" I;

i 

1  'audio-visual rfgflts (ioGJuding motion ーｩ｣ｴｬｩｲ･ｾ＠ television and video gam,e rights) AAd al!an9ilJary 
I) ｾ＠
.\  ｾand subsidiary, ｲｩｧｨｴｳＧｾ･ｲ･ｩｦｬ＠ (lncfudlAg merchSIJdisJng:,soul1dtrad< ｲｩｧｨｾＮｴｉ､＠ music pubnshii'lg , CrIghts). ·NotwUnsta.ndJp9: tile foregOing, with  t.espeet to p(lnt-(.elated merChandising ｏＣＺｬｾｲ＠ thaI) 
II 

ｾ＠nrnftedecrtiioncoliectltSles. ASpen!s eXploitation rights sl}all be subject to  (a) Valhalis's P 
Iｴ･｡ｳ､ｨ｡｢ｬｾ＠ ｡ｰｰｲｑｙ｡ｾ＠ Yitlichl>haU .be eX$fciset:f 1n gOO(i raith, and n6t to Ｚｴｬｬｾ＠ 'Unreasonably ｾ＠
I,withheld or d$.yeq or used 1;0 frustrate the purpoSes' of this Agreement, and (b) .aholdp,a4 of Iithree {3} months ptlorto and tWelVe (12) !,"ol1fi'1s IiIJter. the injtial US, ｢ｲｯｾｑ｣ｅｬｳＧｴ＠ olfiny Proaram 

I!I.I, E, 
;; 
Ａｾ＠
., 
ｉｾ＠
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II 

·B, Payments. All payments clue to !!lither partY shail. be made on a quarterly basis within 
.SixtY  ＨＶＰｾ､｡ｹＤＧｯｦ＠ the quarterly periods endihg tiiI'1lrQO  .31. Jlme ｾＬ＠ :Septemt>.Etr $0. ｬｬＱｮｾ＠

ｄ･ｾ･ｭ｢･ｲ＠ '?1of each ｹ･ｾｲ＠ I.n Which  ｲ･ｶ･ｮｾ＠ .lihare i$  O\'llll19 hereunder, Each party. 'Mil 
ｭ｡ｩｮｴ｡ｬｮｾ｣［｣ｵｲＺ｡ｴ･＠ baoks and re.cordS tetlecting all Jilformatiem required to make an aCCIJr:ate 
ｲｾｶ･ｴｬｬＩＤ share determination. Each pafly$hall ｾ･ the ngt.tt 'to Ｎ｡ｵ｣［ｬｩｴｾｵｾ＠ ｰｯｯｾｾ＠ and ｲｾｳＮ＠
ｾｦｳｵ｣ｨ＠ party's ｅｴｸｰ･ｮｾ･＠ and on ｲ･｡ｳｯｮ｡｢ｬｾ＠ advance notice to the other partY. 

9 Reoresentatlons and Warranties. 'T'f\e. ｰ｡ｲｴｬｾ＠ reprEtsent a.nd warrant that Uiey have; the 
ｲｬｧｬＩｾ＠ to enter into this Agreement, and 10 grant tM rights to be granted heret,.lnger ｖ｡ｮＺｾ｡ｱ｡＠

represents aild ｷ｡ｨＧ｡ｮｾ＠ that "thE\"  Underlying MaterJa.1 .fs wholly owned and eontroltedby 
Valhalf.a. and the use Ｚ｡ｮｾ＠ ｾｉｯｩｴ｡ｴｩｯｮ＠ of the Uridedying Material. by ASpen as .c6ntemplaled 
hereuri'def shall not infringe toe Intellectual property ｯｲｲｩｾ＠ rlglits of any third. partie·s. 

10. Indemnity/Insurance•. Aspen wiD .indemnifY; defend arid hold Valhalla harmless from ｾｬｊ､＠
against an claims, demandsl ｉｊｾ｢ｩｬ［ｴｻｾＵＮ［＠ CQsts and ｴＡｸｰｾｳ･ｳ＠ {Inclu.dlllg without Omlfation 
ｾ｡ｾｯｬＱＬ｡｢ｬ･＠ ｯｵｦｳｬｾｾ＠ t;lftomeysfeis,l (collectively, ｾＮｃｬ｡ｊｭｳﾷｾＩＮ＠ sri$trlg from Aspen's breach of this 
AgteEime·t1t;ancf tAl'! pul:)llc:ati6n or .other relateq ･ｸｐＮｦｯｬｾｴｩｰｮ＠ of the P{Operty or any element 
ｾｾ･ｲ･ｯｦＮ＠ ａｳｾｮ＠ wl.1I ｊｽ｡ｬＧＡＧｬｾ＠ ｖＹＱｨｾｬｉ｡＠ Ｎｾ＠ ..an ,addltronallnsu@d on Aspen's errors andor'rllssior; 
InSurance ｰｏｬｩｾ＠ (as 'sucih policY, may be aillended from ＧＱｊｬｾ＠ to time), ｖｾｬｨｾｾＮ＠ wlH sirnitar!y. 
ilitlemrllfy, defend snd holt{'Aspen !)arm/ess from $n¥ Claims arisIng put of Valhalla's breaCh of 
Ulis ａＹｾ･ｲｮ･ｯｴ ..  and ｾ･＠ $velopment ptoductl.on, distribution and exploitatior.!. ofany ｐｬ｣ｴｵｾ＠
ot Ptog'rams based on the .Prqperty or any element ｦｨｾｦｾ＠ Valhalla will slmllady cause the 
ＱＡｮ｡ｮｾｉＮｾｲ＠ of ｾｮｹ＠ Ptcture. or ｐＡＧｑｧｾｭ＠ to nllml;l Aspen as an additional insOred oli the .eJrots a'nd 
.Dmi$$lpns in"tltiraoc.e; pOlicy, in cbnneCtiOo with any Pictures or ｐｲｯｧｲＺ｡ｭｾ＠ based on the Property '1, 

(as such policy. may be amended from time to time) , 

11 CholS? 91 Law. ThisAgreemel1t ern;! lts  ･ｮｦｑＨｾＰＱｾｮｴｳｬＩ｡ｬｬ＠ be, ｧｏｖｅｭＺｩｾ､Ｎ＠ by ｾｮ､＠
＼ＺｑｮＮｾｴｲｵ･ｱ＠ in ｡ｾｱｲ､｡ｮ｣･Ｎ＠ wiU"l tile sqbstantlve laws. of the State of California withOut regard to 
confliCt of laws prlnelples Et!I.ch partysubmlfs to the non-exelusive jurisdictJpn of ｴｩＱｾ＠ .Sli3te!:lnd 
federal coLirtS located. in los ａｮｧ･ｬｾ＠ Gol!nty, Gallfo.rnia with /'Elspect to an dlslll/lesafisinlt 
under or related to tOts Agreem8f.lt 

ＱｾＬ＠ Mlscellangot,}s, ｔｴｬｩｾ＠ ａｧｾｾｮｴ constitutes thEt material tenns .of the Agree.ment betWeen 
the partlSs and supersedes all prlof negotiatJohs\ understandings and agreemepts with ｲＬ･ｪ［ｾ｣ｴ＠
"to the subjeCt matter hereof. The partie$ ｨ･Ｌｾｴｯ＠ co!,\template a rnor,eformaf agreement, b.ut 
ｕｬＧｬｾ＠ and IoIntli"$uq, more formal ｡ｾｲ･･ｭ･ｮｴｬｳ :signed b.EitWe'en tbe ー｡ｲｴｬ･ｳｾ＠ this Agreemenfsnall 
b.e btncllng on' the partiElS hereto and their respective ｳｵｾｳｳｯＡＧｓ＠ ｾｮ､＠ ｡ｾｧｮｳＬ＠ ThIS Agreement 
fl'lCIY not be modIfied or ｡ＢＡ･ｯ､ｾ ･ｸｾｰｴ In a wrmogslgl"led by the parlies hereto. 

U 
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.' 
Please sign ,beli;>w 10 indicate your agreement to these terms and conditfons as (,)f  the 

date firstset forth above. . 

Very ti:tllyyaurs. 

AGREED AND AC,CEPTED; 

ii 
I! I 

!i 
ｾ＠ \ 
::." 
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1,1 (;AUGECOMICS 
32Ol.Johnson ｓｴｴｾｾＨ＠

Pelha•• aJahanut35U4 

As ofJune _l 2011 

ValhailaPic.tures 
ｾＲＰＱ＠ eallUQIigaB.lv.d. West 
LOs ａｮｧＧ･ｬ･ｳｾ＠ CA 90068·1301 

RE:  Ｆｾ･ｮｴｻｯｲＬｐ･ｶ･ｬｳｭｭ･ｮｴ q(COmic·Iiook Property 

'lhis wijJ  corifinn "the  ｡ｾｴ .,.Agreement"} by and betwetm 1'2 Gap.Se 
COifiics.LLC ｾＢｃｏｭＧｰ｡ｲｩｹＧｪＮｴｭ､＠ VlillWla MotrQn ,J.>ic!:Jlres ("VaJb,alla.") mconnection with en 
original  ｳｴｯｲｹｷｲｩｾ･ｬＬｬ＠ by' Itetq. c,Uow.ay ("<;allOway") eufreritly entitled ｾ (the 
ｴＧｏｾｳｩｴｬｲｬｹｩｬｬＧｧｬ＾Ｈ｡ｴｃ［ｲＱ｡ｦｬＬＡ＠ ｴｯＬｾ＠ ､･ｶ･ｬｯｰ･､ｾＧ potentially ･ｸｰｬＹＮＱｾﾷＧ｢ｹ＠ Comp8Jly 8$ acpmic; 
bOOk' property and·. poten't1ally ･ｸｰｉＮｑｩｾＬ＠ by ｖ｡ｊｨ｡ｬｬｾ ,in. various Dlhet lnedia:, including as 
theatrical feature ｦｩｬＬｾ＠ (1'icturesri). on'¢ Of' mere 1d,eviSion productions ＨｦｴｰｲｯｧｲｾｳＢＩ＠ ｾ､ '1lS 
VIj:!eO  ｾ ＨＧｩ｡｡ｭｾＢＩＺＬ＠

ｾＢ＠ Dr:ve1oJ:iment ValbaUa Shall  submit the Undc:rliiP&  Matelialto 
Company (CQmpim)' .hereby JiCbowledges Ｂｾ＠ ｾｩＹｮＩＮ［＠ wbiCh. ihidl inClUde  an 
original stOry oencept for  II. ｾｭｩ｣＠ hoole,property, h1ctUding original chaxacws" ｰｬＮｯｴｾＬ＠
ｾＹｲｹｬｪｮ･ＬｃｯｭＢｰ｡ｮｹｳ｢｡ｬｬ＠ develops'Ueh writings.  ar;work,  ｳｴｯｲｩｾＮ＠ ｓｃｬｩｰＮｾｦ＠ ｣＼ｨ｡ｩｾｑｩＺｓｴ＠

､･ｳＭｩｾ .. plots, ｴｴｭｰｬ｡ｴ･ｳ｡ｮ､ｯｴｨ･ｲｾｲｹ＠ ｾｊ based 'on the Underlying Material Ｈｾ･＠
"Materials181f Company ｾ ｮ･｣ｾ t6. pUb1iSh the Property. The ｕＧｾｾ･ｲｬｹｩｮｧ＠ 1I!lateriaJ 
and ｴｨｾ＠ Materials shall be coIl'ective1YTcfeqed. to ｾＮ＠ \he ­etopet,t)'... 

.  ｾＬ＠ 'Wrilin.  Atm;mem.  Valhalla shall  ｨＮｾｶ･＠ (&e  riglat  to appro.v.e the 
writer. ｩｬｊｵｳｕ｡ｴｯｲＨｾｪ＠ and scripts (Calloway iI ｨｾ｢ｹ ｾｰｲＶｶ･､ .as the Writer). ,and 10 fe.vfCW 

and approve the  ｴｩＮｬｯｃ｜Ｂｾ＠ ｾ ｾｴＧ･ｦｬｬＢ＠ of 'the  ｾｴ･ｲｩｬＡｬｳ＠ .before they arc pu1:ilished (lncluding 
$CljPt.s'i "oJlto. page layouts'; and: any other Materials). ｷ｢ｩｾｨ＠ such Ｎｾｶ｡ｬ＠ shall 110t be 
unreasonably Withhefd or ｾ･ｬ｡ｹ･､＠ go.mpany linau lIegotiate and enteririto an agre.en:tcnt 
with  ｃＧＮＮ｡ｬｬｯｷ｡ｹｾｯ＠ Acquire:the U'ildmymgMateriaJ md ｩＧｑｊＺｾＱＰｾａｙ＠ ｴｾｾｴ･ the M'atetials 
subjeet to Yalhalla's ',approwil ｕｬｾＮｦＬ＠ ｖｾＱ｡ ,luill honOr Company's ­medii obUglltioP!l 
with ｾｾｾ ｾ＠ ｴ｢Ｌｾ＠ writer ｪＩｴｾ Materials in respect of any ｾｪ｟ｯｲ ｐｲｾＮ subjCctto 
ｾ WGA Agreement.  .  .  . 

3.  lqint OWnership, ValbiUla Iuid Company. shall jointly own ｡ｬｊｲｩｾＮ＠
title and ｩｴｬｴ･ｲ･ｾｴ＠ Ｈｩｮｾｬｵ､ｩｮｧ＠ copyright and trademark rights)o.n a worldw.ide basis. to the 
ｐｲｯｾＬｎｯｴｗｩｴｨｳｴ｡ｮ､ｩｮｧ the ｦｯｾｾｩｊＺｬｧ［＠ ,Couwanr Sliall have the sole and exclusive dptto 
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ｾ･ｴｐｩｓ･＠ the print ｡ｮ､､ｩｧｩｾｬＮｰｱＮ｢Ｑｩ｣｡ｊｩｑＱｬ ｾｴｳＺ In the PrOperly Qncluding iheright t.o .P'Qb1.ish 
comic. ｢ｯｯｊ｣ｾＮ＠ ｴｉＺ｡､ｾ＠ paFback&r artbooks, c·books. Ｎｾｯｾｮｬｩ｣ｳＮ＠ and, the­rignt to 'exploit 
plint publication­related ｴｲｲ･Ｑ＼ｬｨＮｾｧｷ｣ｬＺｉ＠ as limited ｾｩｴｩｯｮ＠ ｣ｯｬｉ･｣ｴｩ｢ＱｾＮ ｲｾ＠ g., ｾｴｬﾢｵ･ｳ＠ anp 
｡ｲｴｷｯｲｫｬＧＡｕＱｾ＠ ｡ｰｰ｡ｲ･ｾＩ＠ and Valhalla shiln have ｴｨｾ＠ sole ｾ､＠ ｾｬｾｩｶ･ right tQexerei$e all 
otnex  rights.m '!he Properly, i!lcluding,  wiihoJ1t liznitation, JlUdio-Visual rights  ＨｭｾｕａｩｮｧＮＧ＠
mOllon  ｰｩ｣ｴｵｲ･ＮＮｾｾｩｳｴｯｮ＠ end, v{deo:gaIne tights) an,d all  ancillary ｾ snbsidfary rlglit$ 
ｾﾢｲＱｬｩｑＬ＠ (,iD,duding  inercbaridising,soundtraCk ｮｧｨｾ＠ lIl1d  musiC:  publishing  ＧｾｧｨｾＩｪ＠
ｎＺｯｴｷｩｴｨｓｴ｡ｮ､ｩｮｧｴｨｾ ＧＨｩ＾ｾｧｯｩｮｧＬ＠ With respect to print ーｵ｢ｬｩ｣｡ｴｩｯｮＭｲ･ｬＮｴ･｣ｩｾｾｯｾ､ｩＮｳｩｮｧ＠ other 
than li!Illiei:f  ｾｩｴｩｯｬＮｬ＠ ｃ｢ｮｾ｢Ｑ･ｳＬ＠ Company's I:lxploit\l.doArights  shalt be, subject to, <a) 
Va1ha:ila's ｾｬ･ approval. which :.!Ibaii be exercised in' good ｦＸｩｾ＠ ｾ ｾ ;0  ,b.c:; 
ｵｮｾｹＮ VoIjtllhel4 ot .delaYed ot:used to frusiIate the ーｵｧｸＧＯｾ＠ otthJsAgrcemeil1:,; and if 
reasonably. requested 'by the fitiancierldi$ibloltOr (if&\feb rights 'have. not ｾ ｬｘＩｮｾ (or 
or exploiredat the ｾ･ of ｾ｣ｨ＠ request), (b) a holdback of ｾ (3) monthS prior 10 lind 
tWeiye (J 2) molitbs aftelthe ｩｮｩｾ＠ ｵＮＬｓＬｾｴ ofany Program Of U,S. theatrical ｾｉｃｬｊｓ･＠
of any Pic:tu@ bssi:l,c{oI) the ｾ［ which Company shall Ｎｾ ｧｑＮｾ＠ faith cOns.ideration to. 
ｩｾ｣ｲｾｩＩｾ ittegUii'ed b);'tbe domestio ＨｬｩｾＢ｢ｵＧｩｑｴ＠ ｾｦｴｨｾ｡ｰＧｰＱｩ｣｡｢ｬ｣Ｍ Propm or Picture, 

4.  Rcyettile Sha&!'  Valhalla and ＨＡｯｾｹ shall sh:Ire lilt reven.ues: from 
exploit!¢lonof:the. Properly u f'ciU0ws.:  fOr aU reven(l'e$ detlved from Company'$, print 
ptiblishing activities. ..'  .  nlerehandislni); Company will  'first 
reco•.its  AIl4 ｾ Companyand Valhaila shall 
ｾ｡ｲ･＠ .  .aildfor all  ｲ･ｶ･ｊＱｾ＠ dl;rivfd. ffQltI 
the. ｾ as Dim. television. 
and. vi'deo gtlrilDs,  and t);c  .  .  aI1d sUb&diiI;Y  rights' tlieJ­ein. 
V_thalia shall first,recover  and then Company az¢ Valhalla sb!li1 
sbare ｾｾｾ＠ tlevenUeS 6effii'.ed fromtbe licensing 
althe  .  .  :oi.ideo garnes..  ｾｴｨ･･ｸ･ｮＺｩＤ･ of' 
MY  an.c4Wt and SQosidiary .  themn. shall not ｾ ｾｲｮｾＮＱＰ＠ h101ude.ptoducing 
ｦ･･ｳＮｾ ｾ､ ｰｾ｢ｬ･ to Valbatla  . its prodUcillg ｾ･ｲｙｩ｣･ｳ［＠ ｰｲｯｶｩｾ＠ ｢ｯｷ･ｶ･ｉ［［Ｇｾ the 
parties agree 'that ay negotiation WI,"  ｾ .1icensml' ofSUch rights shall be ｾＧ［｡ｲｯＩＧｳ＠ ｬｾｧｴｨ＠ arid 
that there shall' he! 1)0 P:bptoperal{oeation of. rev. ｾｦＮ＠ any idn9: as between licensing of 
'tights and prodtlcina. "Dii'ect, ｐｵ｢ｾｮｧ＠ ｰｱｾＢ＠ ｾＱ mean' all  direct out of pocket eosts 
ｾｴｵ｡Ｑｊｹ＠ paid by'CompanY ta ｾｾｾ･ｓ In Connection with.the ｾＹｊｬＮ＠ ｴｬｽｂｉｬｵｦ｡Ｎ｣ｾｧＬ＠
marketing ｾＹ ､ｩｳｴｲｩ｢ｵｴｩＧｯｮｯｾｰｵ｢ｬｩｳｨ｣､＠ ｰｲｯＬｰ･Ｎｲｴｩ･ｳＺＮ｡ｾ､＠ j!rlnt pubJfcafibn·relilted merchandise 
basei:i Oil  the PrOpe.v. "Dire«. ｕｾｩｩｽｧ＠ CQSts" M mean all  ｶ｣ｲｾ･＠ ､ｾｏｬｬｴ＠ 'of; 
pocket costs ·actwillypaid bY  ｶｾｬＺｗＱ｡｢ＺｬＱＱｩｩｲ､＠ parties ｩｮ｣ｯｾｾｯｮ with thcnWketirig, sales 
and ｵｴｉＮＡｕｬｩｬｩｾｩＺｴ .ttiird party ｃｯｾｑｰｳＮ of liotJl)Sing1be ProPllto/ to tbi:rd parties. 

­5,  :B)(ciUSiy!  PubUsbipg.,Licensfng Alld  Explgitation  ｬｬＦ｢ｴｳｾ＠ (a.) 
CornJllW)' win  ｾ｣ｬ＠ as ｴｨｾ＠ ･ｸｯＮｬｾｩｶ･Ｎｰｲｩｮｾｰｵ｢ｬｩｳｨ･ｬＧ＠ and ｬｩｾｮＬｳｯｲ＠ o,fthe ｾｴｓ Ｑｾ＠ 'the PtOperty. 
and Vi\ll,Jalla Will  have the .excluslve nght to.  ｰｉＧｑＴｾ＠ Ilild exploitPlctures, ｐｲｯｧｲｾｳ＠ ｾ＠
Games on a. wotldwidebasi,s. ｾ (b) the terms flf any ｈｾ ｡ｧｲｾ to exploit tlie 
PX'ope\1yin ｣ｯｾ｣［ｭ With PiCtures, Programs, Qamc$ or pther media sliall be S\1bjeci to 
Ml,ltual piior approval ",",of to ｾ "91lleasoiial)\y withheld oldeJayed Ｈ｡ｳＧｾ ｾ V8lha1la 
producin$ ｾｃｬｩｴｳ＠ faJ  j)rOgriuris and :PIcfures ｯｾｹｾ＠ wtUeh wi) not  ｢･ｳｵ｢ｪｾ＠ to 
CompM.1.$ approval). ｃｯｾｰ｡ｮｹ＠ shAUbe exclusively authorized to  ｾｦ･ｲ＠ in:to  binding 
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.I eontiatlS for  priQt  publication, ＹｲｾＮｰｉｑｩｴ｡Ｚｴｩｯｮ＠ of the· .Matedais and Slib:­Ilcense Ot sub-
｣ｯＮＬＬｾｾ｣ｴ＠ the rights tQ publish Or'  CJ!ptoit the Malcrials,. on. Ｑ･ｭｬｾｾｮ｡｢ＡｹＮ＠ and timet& 
approvedbt VaJlWliG. subje<:t ｾ｡ｬｬ＠ ｲ･ｶｾ｜ｊｾ＠ Ｎｨ｡ｴｾ＠ ｾＱｩｩ［ｬｯｲｩｳ＠ set forth iii tliis Agreement. 
Provided. yal.Qafla lIlIeS its ｧ｢ｑｾｦ faltli effurts to anange­rOt the ｦｩｮｾｮｧＶｦｴ｢･＠ ､･ｶ･ＺＱｯｰｭ･ｮｾ＠
andfox prodUCtion ofa .Picture. Company ｾ｡ｬｬ＠ puOIijlh  ｦｯｾＨＴＩ＠ ｾｭｲｾ＠ ｾ hase<1 :on the 
Properly. Valhalla Jhall ｾＮ good faith effOrts to cause die distdbution ｾｦ＠ any ?jcq.ue ｾＹ＠
linkibotlbik to the ｃｯｭＧｰ｡ｮｹｾ＠ ｷ･｢ｳｩｴ･ｬＮｳｴｯｾ＠

.6.  Use of ｎ｡ｭｾ＠ ｾｭｗＬｬｙ＠ will  fllk¥e.  .1hi:  .right  tQ ulIe the name 
Ｂｖ｡ｬｬｩ｡ｬｬｬｬｾ＠ an4 ｴｨｾｾ･ｾ photograph,video, likeilesa and ·biography ofOale Anne. Hurd 
("Hurd") in cotuieOtionWiththe publication, promotion and ｾｬｯｩｾｯｮ ｯｦｴＡＺｴＺ･ｾｧｨｾ＠ gxan.ted 
to  ｃｯｭｾｹ＠ in  this Agreemenlt ｳｾ｢ｪ･｣ｴ＠ ｾｯ＠ ValhaUa'.i .apProvill not  t(l. ｾｾｮ｡｢ｬｹＮ＠
wjthheldor ii¢.lared; 

7;  fees. andCre41t§ .CoJi1pany acknowledges that Valhalla :may,. solely 
as  part of ｾｰｲｯ､ｵｃｴｬｯｮ＠ of Picluie$Ot :Progran:)S ｾ 0,\\ 'the  ｭ｡ｴ･ｲｩｾ＠ ｉｾ､･ｩ｜ｬ･＠ a 
production fee or iIl!iividual  ｰｲｰ､ｵ｣･ｲｦｾ＠ ｾ batkendpartlcipation fOl:  Valhalla's services 
in. ｾｯｮ with:  $UCh Pictuies andiar Projp'ams" Company" agrees. that y'alhallawiU Pe 
entitled to retain all compensaiionreceived fqr  ｾｳ･ｲｶｩ｣･ｳＬ＠ provided thlit Keven Gardner. 
("Gardnq', Will  ｾｶＮ｣ an ｾｾ･ｷｴｩｶ･ｾｬｩ｣ｃｲ＠ credit on auy' P·ieture. on which Hurd ｾ 'her 
､･ｳｩｧｊｴ･ｾｴ･｣･ｩｶ･Ｌｳ＠ ｾｴ or a producer credit on ｡ｮｹｾｧｲ｡ｭ Ot! w.bic;.\l. a:O.rd 9X  ｢ｾ designee 
receives credit.. and ｇ｡ｲｾ＠ ＵｾＱ＠ ｾｶ･＠ 8i1. e)(ecutive producer f@  On any PictUre or 
ｐｲｯｾ＠ on yihicl:t  Vlilbal1all.rurd  ox  its  destgncC$ ｲｾｶ･ｳ＠ a reef as ｦｯＱｊｯｷｳｾ＠ for  any 
thel¢ridU motion picml'e,._("",til-. ｴＩｦＧＱｨｾ＠ foresomg1ee. fOl::  ｾｨ ｾｩｾ ｳ･ｱｾ＠
Ot ｲ｣ｭ｡ｫ･ＮＢｩｦｖ｡ＱＧＴ｡ｬｲＡｬＨｯｾ ｾ･ｯＩ ｾｾＧｬｩｩｩ､ＮｾＺｷＺｳ＠ a fee on suclt *luei or rem. 

ｾＺＺｴＡＺｴＺｾｾｾｶＺｾｾ ｴ･ｴ･ｶＬｩｳｩＨＩ［ｾ｟］Ｚ［Ｚ ｾ［ｾＺ］ｾｾｾｰｭｲｵｵｭ
cable series, ｯｾ an qJis*for a &sic cable'serie$ (With. oBbe foregoing fees i:Qt 
tclevision ｳｰｩｮｾｖ｡ｬｨｬｬｬｬ｡ (or its, designee).ot ｈｾ ｾ ｾ＠ ftt fQJ:teleVi$Qn spin.-
.offs),  Aily fees payable to ｇ｡ｲｾ･ｲＮ＠ as  ｡ｴｯｾ､Ｌ＠ shall  be paid directly  by' the 
ｦｾｩ･ｲｬｳｴｵ､ｩＹｬｮｪＺＺｴｗｏｲｫＮｾｦ＠ illy  silcflP.iCfure 01 .Prograin,and <1ardne:shaff .bI; epgaged 
､ｾ＾Ｌ bf1he applicable ｦｩｮ｡ｮ･ｩｾＡｾｾｪＮＨ＠ ﾷｴＺｯｾ＠ ms Ｕ･ｮＱｾｩＮ＠ hi. addition, :CQmPall.)' 
shall ｲ･｣･ｨｾｯ Ｎｴｨｾ＠ io1l9Wini soutee cn:dit j)n any Picti.\ri.l cir Program: ｾｂ｡ｳ･､＠ on ｾ･＠ ａｾ｣＠
novel publisbed by  12 Gauge Comics'" or ｾｂｾ＠ on  ｾ･ｊ･ｲｴ＠ in ,tbe  ｧｴＮ｡ｰｾｩｾ＠ novel 
published by 12 Gauge, ComicsU on /i<)reer( and ｩＡＮｬＮｴｨｾ＠ billing, blOck of paid ads,,· Gat'dner's 
credit in, ｾｹ＠ ｐｉｾ or  ｐｊｏｬｐＧｾ＠ shall be. in 'the same size as Hurd's credit; and V,1!l({ne:r's 
credit on any PictUreSluill appeal: in any, ｢ｩｬｬｾｧ＠ l?lOiiik  or  ｰ｡ｬｾ＠ ad hi which Htu.d's creWt 
appeals Ｈｾｬｵ､Ｌｩｩｬｧ award, and coUgIatUJatcitY.ads)..  . 

.  ｾ＠ Payments.· All  ｾＮ and payments due to either partY ｳｾｉｬＮＱＮ＿･＠
m.a(le o.:n a ｱｾｴ･ｲｬｹ｢｡ｳｩｳ withiJi. thirty (;JO) days of the ｱｵｾｬｹ periQ<b en4ing March 31. 
June 30,  ｓ･ｰｾ｢･ｲ＠ 16 a;nd Oecernbtt: 31 of eaCh year :tn which revenue ｳｾ is l)wi.ng 
｢･ｲｾ､ＮＡＧｲＬ＠ E8:cl1 party. wx1l maintain accurate book.s and fc:cQtO!;  ｾｴｬｲｩｧ＠ all  fnfOItrtltiO:n 
required to make, an ｡｣｣ｱｲ｡［ｾｾ＠ ｲ･ｶｾｵ･ｳｾ ､ｾｑｩｬＧｅ｡｣｢ｰｂＮｴｴｹ shaUbavc the dght to 
audit li!uch ｾｫｓ and .recnids 9i:J.ce a year at the ｛ｯ｣｡ｾｯｮ＠ ｾＮ ｾ｣ｴｩＮ＠ Woles and, ｲ｀ｾＬ at sut.b 
party's eXpense and OD ｲｾｬ･ advan.cc notice to the Qthet plll'ty. Valhalla. shall ｾｨ＠

ｾｬｬｉＲ［ＷＰﾷ＠ ­3 -
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｣ｯｭｾｹ With copies of any ｡ｯ｣ｯｾｴｩｮｧ sta(erp.ents it  ｲ･ｾｶ･ｳ .from any fmancier/distributof 
of­any ｐｩ｣ｾ ＮＧＹＱｾｲｯ｡ｲ｡ＺｭＬ＠ and c::omplmy sbaU have the right to  ｰ｡ｮｩｯｩｰ｡ｾ･＠ in any audit ｾｦ＠
any iinlU.1cierldiStributor conducted. by  ｙ｡｝ｬＺｩ｡ＱＱｾ＠ ｰｾｖｩ､ｾ､ it !»ai;s its pr()iata share ofsuch 
costs (and Valha!la shall t\lmi$h.Company wlth: copies of any' ｳｴ｡ｾｾｴｾＮ＠ r.ep<>It$ and/or 
re:soJu orany­aUdit it cOnducts) ｆｯｴ｡ｶｯｩ､ｾｾＰｴＮ ｾｯｬｬﾥＮＱ｢･＠ ｦｯｲ･ｧｯｩｾ accounting and_it 
.rights of Company shall  ｮｮｴｬＧ･ｬ｡ｾ＠ to Val&alla's and Hurd's backend participation with 
ｾＮｴｯ tileb: proliucing seMceS on any' Picture.OJ: ｾｏｧｉＺＸｭＩＬ＠

91  ,R;emtseiltatiOM and Warranties· the ｾｾ repre,en.t and w.anant 
that they have the tigpt to enter­;11tO diis:. .AgreeIl;1ent, and to grlllil  the rights to be granted 
hereunder: ｖｾ｡ｬｬ｡＠ represents arid wammts that the ｴｬｮ､ｾｬｾｧ＠ Material is; ",b91l;v oV\'lled 
and controlled by Valhalla. ｖ｡ｬｨ｡ｬｬｾ＠ has nOJ granted my rights therein to art)' thl.id party. 
and. the ｾ J..n4 ｾｬｬｬｯｩｴｂｴｬｯｲｩ＠ of the UndCrlying Material 'by  Compap;y ｾＮ＠ ｯｯｲｴｾＧｰｬｾ､＠
ｨ･ｲ･ｾ Sh8ll11ot infringe tile ｉｮｴ･ｕｾ proJ)e!1Y QI' otber ti$htS ofany 'diird ｾ･ｳＮ ' 

10"  InClc!nni'tVIjpS!Irance,  Company Wilt  ｾＱＱＮ､･ＡｬｕｬｴｦｹＬ､･Ｈ･ｮ､＠ ,.rnf  nold 
Vaiballa lw:mless frOm and ｡ｾ ｾｽ＠ ｾｬＮｵｮｳＮ＠ 4emands. liabilities, Costs' and expenses 
(Including ｗｩｴ｢ｾＢｴ＠ ｬｩｭｩｾｯｮ＠ rte;$OD'able outside attorney's fees) Ｈ｣ｯｬｬｾｾｶ･ｬｹｾ＠ ＢｃｉＸｩｭｳｾＩ＠
ｾｄｧ＠ ｾ CQlhpany·s. breaCh of 'this Agreemea;li,and ｾ･＠ publication :Or  other related 
exploitation of the­ Property Qr' any Ａｩｬｬｾ･ｮｴ＠ t1lereo£ Company 'Win oame Villhalla:  ｾ＠ an 
｡､､ｩｴｩＬｾ＠ jI\S'IlI:,¢d  QD. Cornp,any'll' errors IUld  ­omisS.ion. ｩｮｾｾｴｉｩｬ＠ policy  maiotaibed.fu 
connection with .the Underiyiilg ｍｾｩ｡ｬＬＮ＠ as applicable. Bhd.subjeetto the terms. and 
｣ｯｮ､ｩｴｩｯｮｳｾｯｴ＠ Ｈｾ＠ ｾ poliCY  may be amended fi'om  time to time). V:a.ij1a1Ja. will, 
similarly lnaertin'ify, defend and hold Comp_?'lY harmless :lroln &1y Cli1iml ariSing Qut Df 
V.anulla!s bniacli  of this  ｾ･ＮｮｴＬ＠ and  the  ｾｖ･ｬｏｊＱｲｮ･ｮｴＬ＠ prodUction.  ､ｩｳｴｲｩ｢ｵｴｩｾｮＮ＠
marketing. ーｾｉｬｬｏｴｦｯｮ＠ atld. eacplOitation of all ­other rights.  indl.lcHng  Ｎ｜ｉｬｩｹｐｩ｣ｾｾ＠ ot 
Ｇｦｲｯｧｲｾｾ＠ bl\SCd On  tile  Property 01- any-e1'cment ｾ and all 'Ma'¢tial provided to  I!Company by Valhalla­and cll.Bnges. made to ｾｍ｡ｕＺｲＱ｡ｬ＠ bY Valhalla Valhalla wjI!  ｳｾｩｬｬｕＧｬｹＬ＠
cause ｾｾ＠ linanetCr of a.ny P.iC;tUre  'Or Program to  ｾ Colnpany IUld  Gardner a&  an  I 

additionallilSilred on theerrlm and ｯｭｩｾｩｯｮｳ＠ ｾ､＠ ge:netal liabIlitY  inSurance policies. in 
connecti'On whn MY  PR;i.ur.e$' or  ｐＮｲｯｾ｡ｭｓ＠ liasCd on the Property (as 811M policy ma), ｾ･＠
amendeR from tiitle to time)..  . 

1 
j 
'. 

1 ｊｾ＠ Choice: of Law· 'IbiS  Agreement IUld its  enforcement sbal.I. be  J-,I
governed by ilhdconStrued in ｡｣｣ｯｲ､｡ｮ｣ｾｮＧｦｪｾ tAe sub.stlUltlve laW's oftlie State of California 
Without regard to  ｣ｯｮｮＮｻ｣［ｾ＠ .of lows principles..  'Each party.submits to  tlte ＩｬｯｮＧＺＧｃｘｃ［ｾｬＺｶ･＠
Jl¢sdiction of the Statelllld federal courts lOCS!e,d In L9s ａＹｧ･ｬｾ＠ CO\lllty,  california With 
re,spedto All  diSputes ｡ｲｩｾｩＢｧ＠ ｗｽＡｩｾ＠ ｯｬＺｾｾｴｯ thiS Agreement: 

, I 1.2.  lvfiss:Wl!inecM.  lhis Ag,reemem ｾｮｳｴｩｴｩＮｴｴ･ｳ＠ the material .tenns onne 
ａｧｲ･･ｭ･ｴｬｾ＠ ｾ the: partieS' and SUpe.rsedes all  prior  ｮ･ｧｯｾｮｳＮ＠ ｾｧＤ anti 
ｾｾｴｳ ｷｩｴｨｬ･ｳｾ to the subject ｾ hereof. ｾ parties hereto Contemplate ｾ more 

j 

fonnal ｡ｾ･ｭ･ｮｾ＠ but ｗｬＮＱｴｳｾ＠ !ll1d l)l1tll such more formal  ｡ｧｲｾｾｴ is signed between the 
: 

parties,·this. AgteementSball be binding Ｎｾｾ＠ the parties herCfd 8l)d ·their· respective ｳｵｾＬｲｳ＠
.and assigns, but in ｴｨ･Ｌｪｗｾｴｯｦ any. aSsignment, the party assigning shall ｾｊＮｩｮ＠ secondarily'  !. 

;\;able ｾｬ･ｳＤ＠ SUch assighment is to II. majQf Ot mini"m41o! motion picture s.tudio or ｾｪｯｲＺ＠ m 
ｾ＠
a' 
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1 
network/cable col);l.pany ot other: :Ilhancially responsible party and. such entity assumeS in 
writing, aii of Valhalla's obligations to Company. 'This Agreement ma.y nOflbe moQified or 
｡ｭｾ､･､ exccptln if ｾｴｬｮｧ Signed by the partieS ｾＬ＠ . 

Ｑ＾ｬ･｡ｳｾ＠ sign hdow to Indicate your agreemel'lt to ｜ＱＩｾｳ･＠ teJ:ms and 9QnditiQns as 
ofthe date first'set .forth above; . 

les, LLC 

AOlrEED to AND ACCEPTED: 

ｾＧＶＲＬＷｄ＠ ­5.." 
Odobef ＱｾＺ＠ 2011 
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.. Q  T,  J  0  '"  ｾ＠ I'  C  T'II l  I $"  ' 

Mr 1asti Izzo 
CapCom EnteItainment, Inc 
800 ConciI ,Drive, Suite 300 
SaxtMIIlCO, Califoroia 
ＹＴＴＰｾｕＴｐ＠

VA·LHALLA  

Dear Josh 

Ihis willcont;z,m OUI agreement as follow: 

I,   Capcom ｾＧｏｷｮ･ｲＭＧＺｊ＠ ｬ･ｰｲｾ･ｮＢｴｳ＠ and ｾ｡ｮ｡ｮｴｳ＠ that it ｣ｯｮｵｾ s all ｩｨｾ ,tights in 
the'Video,game entitled Bionic Commando. (The ｍ｡ｴ･ｊｩ｡ｬｾ＠ ｾ､＠ all the 
cbaracters and representations conuUned therein 

2   Gale .;.nne Hurd andV'81hliUJa ｍｯｴｩｯｊ［ｬＮ･ｩｾ {coItectively ＼Ｇｖ｡ｬｾｮ｡Ｂｽ＠ shall 
have the. exclusive light for six (6)  months from the date of ｾ･｣ｵｴｩｯｮ＠ of thiS" 
agreement to obtain oj a.ttempt to obtain deveiopment monies to be used to 
obtain,a wOtet, dkec'tol'; ea$t iuldlotJinanelrigfot a motion picture, television 
picture; andlol a ｴ･ｬｾｖｩｳｩｯｮ＠ serres (all refeu:ed,to as tbe,:'UFilm") based on the." 
Material  The. origina;! ｡ｩｾｾ･ｴｬｴ＠ ｭｾ bfil  extendeq fpt an. additional ｳｾ (6) 
monthS pto;\l'ided Valhalla is in negotiations with a Third Patty Finanocier ｯＮｉＬｾ＠
sct:een,Play wr:iterfottbe l='Um  Any extension o'fthe agreement to be valid 
JeqWres confirmaUQD. in writing, ｳｩｧｮｾ ｾ both paxtles" 

3   Aii creative 8II,d business decisions in connection Y4th die Ｔ･ｶｾｉｑｰＬｭ･ｮｩ＠ and!()f 
prtiductIDli of tne MatedaIandsllbsequentlythe Film shall be.made. by 
Val.liil.l1a after meurungful:¢Ons:u!ta'liOl'.i with ＨＩｗｮ･ｉｾ＠ It IS undtrstOOd, 
｢ｯｷ･ｶｾｲＮ ｾｴ in; order to develop the Material the thirdp,atty fmanciet,. 
aevelopeIj and/or ｃｩｩｳｴｮＢ｢ｵｴｯｾ＠ ｲｔｨｩｲＴＭｾｩｴｴｴｹ＠ ｾｪＩＺＺｉａｮｃｩ･ＬｴＩ＠ mUste,nteIinttl ｾ wriuel) 
｡ｾ･ｮｴ With theOWhet fPI  the rights to the Matetial, Owner will  ｮ･ｧｯｴｩｾｴ･＠
sep<u;ately an ｾｾ･ｮｴ for the licensing fot the dg1lts: With the ｔｨｨ､ｾｐ｡ｲｴｹ＠
ｆｩｬｗｬ｣ｩｾｾ＠ ingoo:d faith allQ' in  ｾｏｉＬ､｡ｩｬｴ･ｩ＠ wi.th industry standflfds ahd. its 
precedent: 

3201 CARUENCA' BOut.BvARD WEST, LOS ANGELES,> CA 90068 
3.23-&>0-3030 FAX ＳＲｾＳｓ［＠
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/'4..   Owner shall fl:tnotion as !Ul  ｂｸ･｣ｵｴ｜ｶｾＮ＠ ｐｴＺｏ､ｾｾ＠ 9.tL ｴｨｾ＠ Filn1.,  Ｎｾ shalt be. 
entitled. to ail Executive Producer credit . Oil ｴｨ･ＮＺｦｩｾ＠ if it 15 a moti9n ーＧｩ｣ｴｵＮｲｾ＠ 01 
television p(ctuie, Ifthe Film. is a f.efeviSion Setfes, OwneI' will  be ｣ｲ･､ｩｾ＠
with. a l?"roducer ｾｲ･､ｩｴ ."  OWner shall ｲｩ･ｧｾｴｩＸＮｴ･＠ ｾｹ v.dt1t the 'Thlrd­Party 
ｆｩｮ｡ｮ｣ｩｾｴＺ＠ ｩｾ＠ compensatibn fot prpd'Pcmg the Pibn ｾ ＺｆｩＱｭｾ＠ ia good.faith, in 
｡｣｣ｯｉ､ｾｷｩｴｬＱ industry ｳｴ｡ｮｾＤＮ＠ ｾ､ Its ｾｾ･ｮＮｴ［＠ . 

:$,..  Gale Anne Hwd. Shaii function as aProdUcer ofthe Film and shall be credife4 
ｾ the ｐｴｯ､ｵ･･ｴｾ［ｦｵ＠ rust position, en the.Pilm'ifit is 11 motion pictJ.)te O:t' 

ｴ･ｩ･ｹｪｳｪｯｾ＠ ｰｩｾ･ＮＮ＠ ｶＧ｡ｬｬｩ｡ｬｾ｡＠ Motiot). Pletures ｳｨｾ＠ receive a Ptoduction 
COmpany. credit; in fust'position.lf.it is a: 1;noti'oa picture or te1!':vlsion picture: 
Itthe'Film Is;a ｴ･ｬ･ｖｩｾｴＶｮ＠ sede&, Gale Anne Hurd will be credited vrith. !Ul 
ＺＦＮｾｶ･ ｐｴｰ､ｵｾｴ credit htlast ¢sitionand ValiiaUa Moti6h.PietuI'es shall 
receive a PrQdmmQn ｣ｯｭｾｹＺ credit on the senes, in last·position.. Gale Anne 
Hmd and Vatballa shall ｾ･ｧｯｴｩ｡Ｎｴ･＠ ｾ･｣ｴｩｹ wifil  ｴｨｾ＠ ｔｨｩｉ［､ｾｐｬＱｴｦｹ＠ Fmaneiet'its 
oomJlellSation for producingf;he Film, ot :Ei4ns in good fijUl,.  in accori;la:nce 
with irtdustiy' ｓｴ｡ＱＧＡＮ､｡ｲ､ｳｾ＠ and.its preCedent ａ､､ｩｴｩｯｮ｡ｴｬｹｾ＠ ifoneofVa.lbs,U,"l 
･ｭｰｬｯＧｹ･ｾｳ＠ activ.ely PQttictpateS' in thedevelopmenf of the projeCt, they will  be 
c1eQiied as a, ｾｯ＠ ｐｴｏｾｕｾｾ＠ on the film 

6.   owner represents and warlants that the Ma.ie.tW has D9 fmancial or qea,tive 
attaChinents or obligations b.ey.ond those outlined ｩｮｓｾｾ､ｵｬＢ＠ .A. 

7·  It is ｾｧｲ･･Ｔ that nq ーｾｲｴｹ＠ ｾ｢｡Ｚｬｉ＠ ｾ･｡ｓＹｮ｡｢ｬｹ＠ withhcild irs approval over the 
terms of theiI respective agleellumt so as to ftust@te ｴｨｾ ­deve1.opment, 
pn5dtIction, distI;ibution and/or exploitation of the.'Materlal/i1ldlOl Fibn. 

8,   The pa.r;ties ac'k.t1.owledge that more formal agt'eements wllll)e tlece8saty wJ:l.en 
financing is secured ang shall negotiate such agreements at snell ｴｨｮ･ｾＮ＠ Until 
such 'time, th:is agleementcorlStiiutes' the ex:rtire agreement between "the pat1;ies 
andsQpeised'C:s ali PIiOl contempotilneo1iswdtten 0r oral ｡ｧＺｆ･･ｭ･ｮｾｳ＠ between, 
tbepanies Il!ld  C)m only be modified in WJ:iting slgned bn be1ialf:ofail parties 
hereto  'Ibis ｡ＦＱＺ･ｾｲｮ･Ｎｮｴ＠ doesI)ot ¢OtistiMe a partr:i¢Iship or. a joint ｶｾｮｴｗＺ･＠
betWeen. the patties 

Yery trUly yours, 

Date: 
Julie rh6mson,for ValhaUaMotion Pict\lies; 
Accepted and ｡ｧｲ･･ｾ＠ to by: 
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I'VE  BEEN AN 
OFFICER IN  THE  NYPD 
FOR FIFTEEN YEARS, 

SEVEN AS A  MEMBER 
OF A  SWAT TEAM. 

UP UNTIL  A  MONTH 
AGO I  BELIEVED  I  HAD 

SEEN EVERYTHING-­
THAT NOTHING COULD 

RATTLE ME. 



HE CONVINCED ME 
I NEEDED TO GET 

OUT OF NEW YORK 
CITY FOR A WHilE. 



WHICH IS EXACfLY 
WHY WE'VE BEEN 

HERE FOR THE 
PAST WEEK. 
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Writer 
D if .Lｍ･ｾ＠ rscllWartz 

Aspen Showcase: Ember 

Artist 

AlexSanchez 
JSA Classified 

Star War.r" 1he Old Repuhlic 

































... EVERYTHING 
THAT EVER WAS 

OR WOULD EVER 
8E DR. PETER 
NEW8URGH... 
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TRADE 
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BACKS 
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DANIEL  
HILLYARD  r ...... LmERSBY 

ED 
COLOR BY DUKESHIRECHARLIE 

COVER BY KIRCHOFF 

KEVEN 
GARDNER 

EDITOR 

® 12-GAUGE COMICS, llC FOR VALHAllA 
KEVEN GARDNER • PRESIDENT ENTERTAINMENT 
DOUG WAGNER· MANAGING EDITOR GALE ANNE HURD • CHAIRMAN 

BRIAN STELFREEZE • ART DIRECTOR BEN ROBERTS • VICE PRESIDENT 

JASON PEARSON • DIRECTOR OF DEVELOPMENT 

EBEN MATIHEWS • DIRECTOR OF NEW MEDIA 

CULLY HAMNER· CREATIVE CONSULTANT 
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T!-lE AN60WER CUT60 
!-lUMANITY INTO 
TWO GROUP60. 

ANYT!-lING YOU KNOW 600 
FORCEFULLY TI-lAT NO 

MATTER WI-lAT I-lAPPE N60, NO 
MATTER WI-lAT YOU 60E E O R 

!-lEAR OR FEEL, TI-lAT IT 
WOULD 60TILL BE TRUE? 



IF YOU ｔｾｉｎｋ＠ TO ASoK 
ｔｾｅ＠ QUESoTION IN ｔ ｾｅ＠
ｆｉｾｓｯｔ＠ PLACE, :r B ET :r 
KNOW ｙｏｕｾ＠ ａｎｓｯｗｅｾ｟＠

ｗｾｙＧｄＧｙａ＠ ｔｾｉｎｋ＠

ｗｅＧｾｅ＠ ｾｅａｄｉｎｇ＠

BACK TO ｐｏｾｔ＠
ｂｅｆｏｾｅ＠ ｏｕｾ＠ TANK 

ISo FULL OF ｆｉｓｯｾ＿＠



--AND  
WITI-I TI-IE 6URGE IN  
PARI61-110NER61 TI-IE  

CI-IURCI-I ｏｾ＠ TI-IE  
EVERLA6T1NG KINGDOM 16  

TI-IE ｾａＶｔｅＶｔ GROWING  
RELIGION IN TI-IE WORLD.. WE  

A6KED MR. EMMANUEL ｉｾ＠  
I-IE WA6 6URPRI6ED BY  

TI-IERECENT  
POPULARITY.  



IT FEEL60 LIKE I 'VE 
BEEN CUT TO PIECE60-
Ｖｯｔｾｉｐｐｅｄ＠ DOWN TO 

TI-IE ｔｉＭｉｾｅａｄＶＰ｟＠
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ASSIGNMENT 

This Assignment is entered into effective as of January 1,2009 (the "Effective 
Date") between Valhalla Entertainment, Inc. ("Assignor"), a California corporation with 
its principal place ofbusiness at 3201 W. Cahuenga Blvd., Los Angeles, CA 90068 and 
Valhalla Motion Pictures, Inc. ("Assignee"), a California corporation with its principal 
place of business at 3201 W. Cahuenga Blvd., Los Angeles, CA 90068. 

RECITALS 

A.  Assignor owns and has used the trade name and service mark VALHALLA 
MOTION PICTIJRES and the service mark VALHALLA MOTION PICTURES 
and Design attached as Exhibit I (the "VMP Mark") since at least as early as July 
25, 1997 in connection with motion picture film production services. 

NOW THEREFORE, for good and valuable consideration., the receipt and adequacy of 
which are hereby acknowledged, Assignor and Assignee, intending to be legally bound, 
agree as follows: 

1. Assignor hereby assigns all right, title to and interest in the service mark and trade 
name VALHALLA MOTION PICTURES and the VMP Mark as used to promote motion 
picture and television show production services, and the good will associated with such 
marks. 

IN WITNESS WHEREOF, Assignor has executed this Assignment as of the lSI 

day of January, 2009. 

DATED: December 6, 2013 

Its: 
ＭＭＭＭＭＭＭＭＭＭＭ］ｾｾＭＭＭＭＭＭ
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VALHALLA 
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